(vi) "Permitted Person” means:-
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an ADR Depositary, acting In its capacity as such,
a Custodian Bank, acting in ils capacity as such;
a Recognised Person, acting in its capacity as such,

the Chairman of a mesting of the Company of of a meeting of the halders of
Relevant Share Capital or of any class thereof when exercising the voting
rights conferred on him under Paragraph {G) of thig Article;

a trugtee (acting in that capacity) of any employees’ share scheme of the
Company;

the Crown or one of Her Majesty's Secretaries of State, a Minister of the
Crown, the Soiicitor for the atfairs of HM Treasury and any person acling on
behalf of tha Crown;

any person who has an interest but who, if the incidents of his interest were
governed by the law of England and Wales, would in the opinion ol the Board
be regarded as a bars irustee of that interest,

an underwriter in respect of intarests In shares which exist only by virlue ol a
contingent obligation to putchase or subscribe for such shares pursuant lo an
underwriling or sub-underwriting agreament approved by the Board or in
respect of Interests in shares purchased or subscribed for by it pursuant to
such an obligation;

any olher person who under arrangements approved by the Board
subscribes or otherwise acquires Ralevant Share Capitai (or Interests therein)
which has besn allalied or Issued with a view 10 thal person (or purchasars
from that parson) otiering the same to the public, for a pericd nol exceeding
three months from'the date of tha relavant aliotment or issus (and in respect
only of interasts in the sharas so subscribed or otherwise acquired).

Japan Securities Clearing Corporation (or any other person approved by the
Board) acling in the capacity of a clearing hause in respect of dealings on the
Tokyo Staek Exchange;

The Depositary Trust Company (or any other pgrson approved by the Board)

aeting in the capacity of & ¢iearing agency In respect of Jealings in American
Dapositary Shargs and Interim American Depositary Shares;

The Agent Bank, as defined in the instaiment agreemaent batwaean the Lords
Commissionars of HM Treasury, the Company, Lioyds Bank Pic, Lioyds Bank

{Registrars) Nominees Limited and gach purchaser as therein defined, dated
218t November 1991;

(m) any person who has an interest, and who shows 10 the satisfaction of the

(n)

Board that he has it by virtue only of being entitled {o axercise or conlcol the
exercise (within the meaning of Section 203 (4) of the 1985 Act) of one-third

or more of the voting power al general maetings of a company which is a
Permitted Porson within (a) to (1) above; or

any person acting as a nominee of any other person which is a Parmitted
Person, in respec! of shares or an interest in shares in relation to which such
persons i a Parmitted Person;

(vi) "Recognised Person” means a recognised clearing house ar a nominege of a
recognised investiment exghange who Is designated tor the purposes of Saection
183 (4) of the 19885 Act in the rules of such recognised investmen! exchanga;

(viil) “Relevant Parson™ means any person (whether or not identitied) who has, or who
appears to the Board 1o have, or who is deemad lor the purposes of this Articia to
have, an interes! in shares which carry the right to cast 15 per cent or more ol tha
total votes attaching to Relevant Share Capita! of all classes (laken as & whale)
and capable ol being cast on a poll: ‘
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(ix) “Relevant Share Capilal” means the relevant share capital (as defined in Section
188(2) of the 1985 Act} of the Company;

(x) *Relavant Shares” means all shares comprised in the Relevant Shara Capital in
which a Relevant Person has, or appears 1o the Board to have, or who is deemed
for the purposes of this Article 1o have, an Interest;

{xi) "Required Disposal” means a disposal or disposals of such a number o Relevant
Shares (or interests therein) as will cause a Relevant Parson to ¢oase o be a
Relevant Person (other than a Permitted Persan) not being a disposal which
constitutes any other person {other than a Permitted Parson) a ralavant Person;

and, for the purposes of this Article, where the Board resolves that they hava made
reasonable enquiries and thal they are unable to determine:-

(a) whether or not a particular parson has an interest in any particular shares
comprised in Relavant Share Capita!; or

{b) who is interested in any particular shares $0 comprised;

the gshares concerned shall be deemed lo be Relevant Shares and all
persons interestad in them to be Relevant Persons; and

{xli) “1985 Act” means the Companies Act 1985 as the same is in effect at the date of
adoption ol the Articles and notwithstanding any repeal. moditication or re-
enactment atter such date.

{C) Subject to paragraphs (0), (O}, {P) and (Q) below and withaut prejudics to Article
76, the provisions ol Part V1 of the 1885 Act shall apply in relation to the Company as i those
provisions extended to Included Interesis and accordingly the rights and obiigations arising
under that Part shall apply in relation to the Company, its members and all persons interestod in
Helevant Share Capital, as extended by this paragraph; but 0 that Included Interests shall,
when disclosed to the Company. be enlered in a separate register kept by the Company for that
purposa. Tha rights and obligations created by this paragraph In respeci of interests in shares
(including, but not limited to, Included Interests), are In addliion to and separate from those
arising under Part VI of the 1985 Act.

(D) Sections 210(3) to (6), 211(10), 213(3) (so far as it relates to Section 211(10)),
214(5), 216(8), 216(1) 10 (4), 217(7), 218(3), 219(3) and (4), 454, 455, 732 and
733 of the 1885 Act shall not apply in respect of Included Interests.

(E) 1, to the knowiedge of the Board, any person other than a Permitted Person is or
becomes a Relovant Person, the Board shall give notice 10 all persons {other than parsons
referred o in paragraph (J) below) who appear to the Board 10 have interests in the Relevant
Shares and, Il different, to the registered holders of those shares, The noticu shall set out the
rastrictians referred to in paragraph (G) below and call for a Required Disposal 1o be made
within 21 days of the giving of the nolice to the holdar or such longer period as the Board
considars reasonable.

The Board may extend the period In which any such notice is required to be complied with and
may withdraw any such notice (whether betore or affer the expiration of tha pericd referred to) H
it appears to them that there is no Relevant Person in relation to the shares concerned. After the
giving of suzh a notica . and save:-

{) for the purpose of a Required Disposal under this paragraph or Paragraph (F)
below; or

(i) in relation to a transter by or on behalf of a Custodian Bank, acting in its capacity
as such;

no transler of any of tha Relevant Shares may be registared until either the notice is withdrawn
or a' Required Disposal has been made to the satisfaction of the Board and registerad.
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(F) ¥ a notice served under Paragraph (E) of this Article has not been complied with
in all respects 1o the satistaction of the Board and has not baen withdrawn, tho Board shall, so
{ar as thay are able, make & Required Disposal and shall glve written notice of such disposal to
those persons on whom such notice was served. The mannsr, timing and terms of any such
-Required Disposal made or sought to be made by the Board (including bul nai limited 10 the
price of pricas at which the sama is made and the extent to which assurance is oblained that no
transferee (with the exception of a Permitied Person} is or would become a Relevant Person)
shali be such as the Board determing, based upon advice from bankers, brokars or ather
appropriata persons consulled by them for the purpose, fo be reasonably practicable having
regard to all the circumstances including but not limited to the number af sharas to be dispased
of and the requirement that the disposal be mads without delay; and the Board shall not be
liable to any person for any of the consequences of reliance on such advice. H on a Required
Disposal being made by the Board, Relevant Shares are held by more than one registerad
hoxder (treating joint holders of any Relevant Shares as & single holder), the Board shall cause
ag near as is practicable the same proportion of each registered holding, as Is known 1o them, of
such Relevant Shares 1o ba sold.

{G) A ragistered holder of a Relevant Share on whom a notice has baen served under
Paragraph (E) of this Articie shall not in respect of such share ba entitled, until such time as
such notice has baan withdrawn or the notice has besn complied with to the salisfaction of the
Board, to attend or vote al any General Maeting of the Company or meeting of the holders ol
Relavant Share Capital ar of any class thereol, or to exarclae any other right conlasred by
membarship in relation to any such maeling, and the rights to atlend (whether in person or by
proxy), to speak and to demand and vote on a poll which would have attached to such Relevant
8hare had it not been a Relevant Share shall vast in the chairman of any such meeting. The
manner in which the chairman exercises of relrains from exercising any such rights shatl be
entirely al his discrelion. The chairman of any such meating as aloresaid shall be informod by
the Board of any share bacoming or baing deemed to be a Relevan! Share.

{H) For the purpose of effecting any Requirad Disposal, the Board may authorise in
writing any otficer or amployee of the Company to execute any necessary transfer on bahall of
any registered holder and may enter the nama of the tranglerée in respect of the transierred
shares in the Ragister notwithstanding the absence of any share certiicate being lodgod in
respect theteof and may issue a new certificate to the transferae and tho tilla of the transferee
shall not be atfected by any irregularity or invalidity in the procesdings relating therato. The net
proceeds of such disposal shall be received by the Company whose receipt shall be a good
discharge for the purchase money, and shall be pald [without any interest being payable
thereon and after deduction of any expenses incurred by the Board in the sale) to the former
registered holder (or, in the caso of Jolm holdors, tho first of them named In the Register) upen
surrender by him or on his behalf of any certificate in respect of the Ralavant Sharas sald und
formerty held by him.

(1) Without prejudice to tha provisions of the Acis and subject to the provisions of
Paragraph (B)(vi) af this Article the Board may assume wilhout enquiry that a person Is not a
Relgvant Parsan uniess the information contained in the registers kept by the Company under
Paragraph (C) of this Article appears to the Board 1o indicata to the contrary or tha Board havo
reason to helieve otharwise, in which circumstances ihe Board shall make reasonable enguiries
to discover whether any person is a Relevant Person.

(J) The Board shall not be obliged 1o serve any notice required under this Article 10
ba served upon any person f thay do not knaw eithar his idantity or his address. The absence of
sarvice of such a notice in such circumstances as aforesaid and any accidental error in or failure
to give any notice to any person upon whom notice is required 10 be sarved under this Articie
shall not prevent the implementation of or invalidate any procedure under this Article.

{K) It any dirscior has raason to belisve thal a person (not being a Permitted Person)
is a Relevant Person he shall inlorm the other directors ot that fact.
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(L} The provisions of Articles 154 to 158 shall apply 1o the service upon a Member of
any notice required by this Article to be served. Any notice required by this Article to be served
upon a person who Is not @ Member o to a person who is a Member but lo whom Article 158
applies shall be desmed validly served If it is deliverad by hand or sent through the post in a
.pre-paid cover addressed 1o that person at the address (or if mare than one, at one 9! the
addrsases), If any, at which the Board beliaves him to be recident ar carrying on business.
Where a notice is served by hand, it shall be deemed served at the lime it Is handed to or left for
such person al such address, addressed as aforesaid, of if by post, asrvice shall be deemed to
be etfected at the expiration of 24 hours (or, where any meéans of delivery other than first class
mail is employed, 72 hours) after tha time when the cover containing the sama is posted and in
proving such service or dalivery it shall be sufiicient to prove that such cover was properly
addressed, stamped and posted.

(M) Any resolution or determination of, or dacislon or exercise of any discretion or
powaer by, the Board or any director or by tha chairman ol any meating under or pursuant 10 the
provisions of this Articte (including without prejudice to the genarality of the foregoing as to what
constitutes remsonable enquiry or as 1o the manner, iming and trma of any Required Disposal
made by the Board under Paragraph (F) ol this Article) shall be final and conclusive and any
disposal or transler made, or other things done, by ar on behall of, or on the aulhority al, the
Board or any director pursuant to the loregoing provigions of this Article shall be conclusive and
binding on all persons concerned and shall not be open to chalienga, whether as to lits validity ar
otherwise on any pround whatsoever. The Board shall not be required to give any reasons for
any decision, determination or declaration taken or made in accordance with this Article.

{N) This Article shall apply notwithstanding any provisions in the Arlicles 1o the
contrary.

{O) Paragraphs {C) and (D) of this Articla shail not apply to an ADR Depositary in its
capacity as such. A person who has an intgrast in American Depositary Shares evidenced by an
Amerlean Depositary Recaipt (or Interim American Depositary 8hares ovidenced by an interim
American Depositary Receipl) shall be deemed for the purpases af thig Articie o have an
interest in the number of shares in the Company reprasented by such American Depositary
Shares and evidenced by such American Depositary Raceipt (or in the number of interim Rights
rapresented by such American Dapositary Sharea and evidenced by such Interim Amarican
Depositary Receipt, as the tase may ba) and not {in the absence of any other rteason why he

should be so treated) in the remainder of the shares in the Company (or interim Rights) held by
the ADR Depositary.

(P) Paragraphs (C) and (D)} of this Arlicle shall not apaly to the Custodian Bank in its
capacity as auch. A person who has an intersst in shares by virtue of a inlerest in interim Rights
shall be desmed for the purposes of thit Article to have an intergst in the number of shares in
the Company to which such interim Rights relate and nat {in the absence of any other reason

why he shouid be so treated) in the remainder of the shares In tha Company held by the
Custodian Bank,

{Q) Paragraph (C) ol this Articie shali not apply to a Recognisad Parson acting in his
capacity as such. Whers in that capacity interesis in shares in the Company or interim Rights
are heid by a Recognised Persan under arrangements recognised by the Company lor the

rposes of this Article, any such person who has rights In relation to shares in the Company or
nterim Rights in which such a Recognised Pergon has an interest shall be deemed 1o be
interested in the number of shares in the Company for which such a Recognleed Parson is or
may become liable to account to him or in the number of shares in the Company in raspect of
which rights are evidenced by the Intarim Rights for which such a Recognised Person is or may
becoma liable 10 account to him, and any interest which (by virtue of his beaing a tenant in
common In relation to interasts in shares in the Company or Interim Rights so held by such a
Recogniged Person) he would otherwise be treated for the purposes of this Article as having in
a larger number of shares in the Company or Interim Rights In the Company shall (in the
absence of any other reason why he should be so traated) be disregarded.
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Transfer of Shares

38. Subject to Article 18 all transfers of shares shall be in writing in any common farm of
any other form acceptable 10 the Board and shall be signed by or on behall of the transferor and
(extep! in the case of fully paid shares) by or on behalt ol the transteraa. Tha transtaror sl'gall be
deamed 1o remain the haider of the shares until the name of the transleree is entered in the
Register in raspect thereo!.

39. The Board may in their absolule discretion and without assigning any reason therefor
relusa to register any transter of any shara:-

{a) which is not a tully paid share; or
{b} which is in favour of more than four persons jointly; or
(¢) unless the instrument of ransier is duly stamped and lodged at the Olfice {or
such other place as the Board may from 1ime 1o time delermine) 1o be ragistered
accompanied:-
(i) {(ssve in the case of a transter by a Stock Exchange Nomines whare no
cartificate has been issued in respact of the share in guestion) by a certificate
ol the shara 1o which it relates and,

(i) by such ather evidence as the Board may reasonably require to show tho
right of the transferor to make the transfer and,

() (¥ the instrument of transler is executed by some other person on his behalf) by
the authority of that person to do so; or

(9) unless the instrument of transier is in respact of only one claas of share; or

{e) which s in favour of a minor, infant, bankrupt or person of unsound mind; or

{t) onwhich the Company bas & lign pursuant lo the Articles,

40. if the Board refuse to register a transfer they shall within whichever is the earlier of.

(a) the time required by the listing risles of the Stock Exchange from time lo time; or

(b) two months after the date on which the transler was lodged with the Company
send to the transferae notice of the refusal and (excep! in the case of fraud) raturn 10 him the
instrument of transfer. Al instruments of transfer which are reglistered may be raetained by the
Company.

41. No fee will ba charged by the Company in respact of the registration of any Instrumeni
of transter or probate or letiers of administration or cerliticate of marriage or death or stop notice
or power of attorney or other document relating to or aflacting the title to any shares or
otherwise for rmaking any entry in the Reglster attecting the title 1o any shares.

42. The reglatration of translers may be suspended at such limes and for such periods as

the Board may lrom time to time determine and eithar genarally or in respect of any class of

shares provided aiways that such registration shall not be suspended for more than 30 days in
any year.

43. The Company shall be entitied to destroy:-

{a) any instrument of transfer which has been regisiered, at any time after the
expilration of six years from the dale of registration thereot;

(b} any dividend mandate or any varialion or cancellation thareol or any notification

of change of address, at any time aftar tha expiration of two yeare from the date
ot recording thareof;

{c) any share cartilicate which has been cancelled, at any tima after the explration of
one year from the dale of such canceliation; and

{d) any other document on the basis of which any entry in the Register is mads, at

any time afier the expiration of six years trom the date an entry in the Register
was first made in respect thereot;
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and It shall conclusively be presumed in favour of the Company that every eniry in the Register
purporting to have been made on the basis of an instrument of transfer or other document so
desiroyed was duly and properly made, that every instrument of transier so destroyed was 2
valid and eflective instrument duly and properly registered, that every share certificate so
desiroyed was a valid certificate duly and properly cancelled and that every other document
destroyed pursuant 10 this Article was a valid and effective docurnent in accordance with the
recorded particulars thereof In the books or records of the Company: Provided always that:-

{h) the provisions aloresaid shall apply only la the destruction ot a document in
good faith and without express notice to the Company that the preservation
of such docurmnent was relevant to any claim;

(1) nothing comained In this Article shall be construed as imposing upon the
Company any labllily In respect of the destruction of any such dacument
earliar than as aforesaid or in any case where ths conditions of proviso (i)
above are not fulfilled; and

(1) relerances in this Article to the destruction of any documsent include
references to its disposal in any mannaer.

44. The Board may at any time after the aliotment of any share but before any person has
baen enmersd in the Register as the holder recognise & renunciation thereof by the allottee in
tavour or some other person and may accord to any alloties of a share a right to effect such
renunclation upon and subject to such lerms and conditions as the Board may think fil fo impose.

Tranamission of Shares

45. In case of the death of a Membaer, the survivors or sutvivor where the deceased was a
joint hokder, and the legal personal representatives of the deceasad where he was a sole or only
surviving holder, shall be the only person or persons recognised by the Company as having any
titte to or interest in the shares, but nothing in this Article shall release the esiate of a deceased
holder (whether sole or joint) from any liability in respect of any share held by him.

46. Any person becoming entitied (0 a share in consaquencs of the death or bankruptcy
ot a Member ar of any other event giving rise by oparation of law to such enlitlernent may
(subject as herein provided) upon supplying to the Company such evidence as the Board may
reasonably raquire to show his tille fo the share either be registered himself as holder of the
share upon giving to tha Campany natice in writing of his desire to be so registered or transfer
such share to some other parson by axecuting a transfer of the share to that person. All the
limitations, restrictions and provigions of the Articles relating 1o the right ta transtar and the
regigtration of transters of shares shall be applicable to any such notice or transler as aforesald
as It the death or bankruptcy of the Mambar or other gven! as aforesaid had not occurred and
the notice of transier were a lransfer executed by such Member.

47. A person becoming eniitied to a share by reason of the death or bankruptey of a
Member or other event giving rise by operation at iaw to such entitiemant shall, upon supplying
to the Company such evidence as the Board may reasonably require to show his title 1o the
share, be entitled to the same dividends and other advantages to which he would be antitied if
he were the registerad holder of the share, except that he shall nol, before Seing registered as a
Member in respect of the share, be entitiad in respact of it to exercise any right conferred by
membership in relation to meetings of the Company.

Provided always that the Board may at any time give notice requiring any such person
1o siect sither to be registered himaelf or to transler the shara, and I the notice is not complied
with within 90 daya the Board may thereatter withhold payment ot all dividends, bonuses ur

other moneys payabie in respact of the share until tho requirements of tha notice hiave been
complied with.
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Conversion of Shares

48, The Company may by Ordinary Resoiulion convert any paid-up s[\arns into stock and
reconvert any stock into paid-up shares of any denomination. Atter the passing of any resolution
convaning ail the fully paid-up shares of any class in the capital of the Company into stook, any
shares of that class which subsequently become fully paid-up and rank pari passu in all othor
respects with such shares shall, if 30 provided In such resolution and by virtue thereol and of

this Articte, be converied Into stock translerable in the same unils as the shares already
converted.

49, The holders of stock may transfer the same, or any par thereof, in the same manner,
and subject 1o the same regulations, as and subject to which the shares from which the stock
arose might previously io conversion have been transierred, or as near tharelo as
circumstances admit; and the Board may from time to fime fix the minimum amount of stock
frangferabla but so that such minimum shall not exceed the nominal amount of the sharos from
which the stock arose.

50. The holders of stock shall, according to the amount of stock held by them, have the
same rights, privilegas and advaniages as regards dividends, voting at meetings of tho
Company and other matters as il they held the shares trom which the stock arese, but no such
privilege or advaniage (excepl participation in the dividends and prolits of the Company and in
the assets on winding up) shall be conterred by an amount of stock which would not, if existing
in shares, have conferred that privilege or advantage.

51. Sueh of the Articles of the Company as are applicable o paid-up shares shall apply to
stock, and tha words “share” and “shareholkder” thersin shall include “stoek” and *stockholder”,

Alteration of Capltal

52. The Company may from time to time by Ordinary Resolution increase the share
oapital by such sum, to be divided into shares of such amount, as the resolution shall direct.

53. Subject to the provisions of the Acts, the Company may, by the resolution Increasing
the share capital, direct that the new shares of any of tham shall be affersd in the first instance
ta all the holders tor ihe time being of any shares of any class or classes in proportion 1o the

number of such shares held by them respectively or may make any other pravisions as to issue
of the new shares.

54. The new shares shall be subject to all the provisions ol the Anticles with reference to
lien, the payment of calls, torfelture, transfer, transmission and otherwise.

§5. The Company may by Ordinary Resolution:-

(a} consolidate and divide all or any of its share capita! into shares of larger nominal
vajue than Its existing shares;

(b) sub-divide its existing shares, or any of them, ino shares of smaller nominal value
than is fixed by the Memorandum. ot Association subject, nevertheless, to the
provigions of the Acts, and the resolution whereby any share is sub-divided may
resolve that, as between the holders of the shares resulting from such sub-
division, one or more of the shares may, as compared with the others, have any
such praferred, deferred or other special rights or be subject to such restrictions,
as the Company has power to attach to unissued aor naw shares: Provided that in
the sub-division the proportion between the amounl paid and the amount, it any,
unpaid on each reduced share shall be the same as it was in the case of the
share from which the reduced share Is derived; and

{c) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agread to be taken by any parson and diminish the amount of its
capital by the amount of the shares so cancelled.
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56. Subject 1o any direction by the Company in General Meeting, whenever as the rasult
ot any consolidation or sub-divislon and consolidation of shares Members are entitled 1o any
issued shares of the Company in fractions, the Board may deal with such ractions as they shall
determine and In partioular may sell \he shares to which Members are so entitied in fractions for
the best price reasonably obtainable and pay and distribute lo and amongst tha Members
entitied 1o such shares in due proportions the net procaeds of the sale thereol. For the purpose
of giving efiect 10 any such sale the Board may nominate some persan 10 exccule a transler of
the shares sokd an behalf of the Members so entitled 10 or in accordance with the directions of
the purchaser thereof and may cause the name of the transferee 1o be entered In the Register
as the holder of the shares comprised in any such transter and the purchaser shall not be bound
to see to the application of the purchase consideration nor shall title to the shares be offocted by
any irregularity or invalidity in the proceedings in reference 10 the sale.

§7. Subject fo the provisions of the Acts, the Cempany may by Special Rasolution reduce
ils share capitai, any capital redemption reserve and any share pramium account in any
mannar, and diminish the amount of its share capital by tha amount of the shares so cancelled.

Generat Meetings

58, The Company shall in each year hoid a Genera! Meeling as its Annual General
Mealing in addition to any other mastings in that year and shall mod?y the meeting as such in
the notices calling {1; and not more than 15 months shall elapse between the date of one Annual
General Mesting of the Company and that of the next. The Annual General Meeting shall be
heid at such time and place as the Board shall appoint. All other General Meetings shall be
¢wiled Extraordinary General Meetings.

59. The Board may, whenaver they think 1it, convene an Exiraordinary General Meeting,
and Extraordinary General Mastings shall alsa be convened on such reguisition, or, in defautt,
may be convened by such requisitionista, as provided by the Acts. i at any time there are not
within the United Kingdom sufficient directors capable of acting to form a quorum, any director
or any two Members may convene an Exiraordinary General Meseling in the same manner as
noarly as poasible as that in which meatings may be convened by the Board.

Notices of Mestings

60. An Annual Genaeral Mesting and a meseting called for the passing of a Special
Rasolution or (save as provided by the Acts) a resolution of whioh special notice haa been given
lo the Company ehall be called by not less than 21 days' notice in writing, and any other
maesting shall be called by not less that 14 days’ nolice in writing. Tha notice shall be exclusive
of the day on which it is served or deemed 10 be served and of the day for which it is given and
shall specily the place, the day and the hour of the meeting. and shall be givan, in the manner
hereinafier mentioned or in such other manner, it any, as may be prescribad by the Board. to
such persons as ars, vndier the Articles, entitled to receive such notices from the Company. In
the case of any General Mesting at which special business is 1o be transacted, the nolice shall
specity the general nature of suoh business. A notice convaning a meeting at which any
rasolution is to be proposed as an Extraordinary Resolution or as a Speclal Resolution, shall
cantain a statemant to that etfect. Provided that a meeting of the Company shali,

notwithstanding that it is called by shorter notice than that specified in this Article, be drgmed to
have bsen duly calied I it ls so agreed:

(8) In the case of an Annual General Meeting, by all the Members entitled to attend
and vote at the maeting; and

(b) In the casa of any other meeting, by a majerity in number of the Meniburs having
a tight to atlend and vote at the meeting, being a majority togather holding not
less than 95 per cent in nominal vaiue of the shares giving that right.
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61. (A) In every notice calling a meeting of the Company there shall appear wilh
reasonable prominence & statemont that a Member enlitied to attend and vote is entitled 1o
appoint one or more proxies to attend and vote In his stead and that a proxy need not be a
Member.

(B) The accidental omission to give notice of a meeting or form ot proxy to, or the
non-receipt of notice of a masting or form of proxy by, any person entitled 1o receive notice shal
not invalidate the proceedings at that meeting.

62. (A) Subject to any restrictions contained in the Acls or in any other of the Ariclos,
every Mambar shall be entitled to attend a Gensral Meeting, in person or by proxy. This
entitiement shall be subject to any arrangements refarred to in the remainder of this Article,
provided that where the mesting is to be heid at more than one place, the arangemants shall
oparate so that any Members or proxias pravented or axcluded from atiending at one place are
petmitted io attend and participate at one of such other placas.

(8) In accordance with Paragraph (A) above, the Board may make such
arrangements, as they shall in their absolute discration congider to be appropriate, for any of tho
following purposes:-

(i} to regulale the level of attundance at any place specified for the holding of &
General Meeting or any adjournment of such a meeting, or to ensure the satety of
people attanding al any such placa; or

(i) 1o faciiate attendance at such meeting or adjournment;

and may from ime to time vary any such arrangements or make hew arrangements In their
place. Such arrangements may include, without prejudice o the generality of tha foregoing, the
issue of tickets or the use of soma random means ol selection or otherwise as the Board shall
consider 10 be appropfiata.

(C) In the case of any meeting to which such arrangements apply the Board may,
whaen specifying the place of the General Meeting:-

() direct that the meeling shall be held at a place specified in the notice at which the
Chairman of the meeling shail preside ("Main Meeting Place”); and

() make arrangements for simuitaneous atiendance and pariicipation at other places
by Members and proxias otherwise entitled o attend the General Mesting but
excluded from K under the provisions of this Article or who wish to attend at any of
such other places.

(D) Such arrangements for simultaneous attendance may include arrangements for
regulaling the level of attendance in the manner aforesaid at any of such other places, subject
to the provisions of Paragraph (A) above. :

(E) For the purposes of all other provisions of these Articles (unless the context
requiros otherwise) the Mambers shall be deemed to be meeting in one place, which shall be
the Main Meeting Place.

(F) H the Board. In thair absolule discretion, conselder that it is impractical or
undesirable for any reason to hold a Genaral Meeting on the date or at the tima or place
spacified in the notice calling the General Mesting, they may postpone the mesling to another
date, ime and place. When a meeting Is 50 postponed, notice of tha date, time and place of the
postponad meeting shall be placed in at lsast two national newspapers in the United Kingdam.
Notice of the business o be transacted at such postponad meeling shall not be required. The
arrangements relarred 1o in this Article shalt apply 1o the postponed meating.

(G) The Board may require Members or proxies seeking attendance at any General
Mesting to submit to such searches or other security arrangements as the Board considers
apprapriats. The Board shall be entitled, in thelr absolute discretion and notwithstanding the
provisions of Articla 62(A), 1o rafuse eniry 10, or eject from, a General Meeting any Member or
proxy who doas not submit to such searchas or comply with such security arrangements,
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63. All business iransactad at General Meetings of the Company shall be deemned special
business other than the following business if rensacted at an Annual General Maeling, namely:-

(a) declaring and sanctioning dividends;

(b) congidaring the accounts, balance sheets, reports of the Board and the Auditor
and all other documents required by law 1o ba attached or annexed to any ot the
alorementioned documents;

(¢) electing directors in place of those retiring (by rotation or otherwise); and

(d) appointing (when special notice of the raselution for such appoinimant is not
required by the Acts), and lixing the remuneration of, the Auditor or the manner in
which such remunaeration is 1o be fixed.

Procesdings at General Meotings

64. No business shall be transacted at any General Mesting unless a quorum of Members
Is present at the time when the meeting proceeds to business but the absance ol a quorum ehall
not preciude the appointment, choice or election of a chalrman, which shall not be treated as
pari of the businass of the meeting. Save as hersin otherwise provided. twa Membars present in
parson or by proxy and entitlad to vote shall be a quorum.

€5. If within ten minutes (or such longer period nat exceading one hour as the chairman o!
the meeting may determine 1o wait) from the time appointed lor the meeting a quorum is not
present, the meeting, if convened upon the requisition of Members, shail be digsolved; in any
other case It shall stand adjournad o the same day in the next week, at the same time and
place, or 1o such other day (not being lass than 14 nor more than 28 days thereafier) and at
such other time and place as the Board may delermine provided that if the Board so determine
another day, time or place tha Company shall give not lass than seven days’ notice in writing ol
any meeting adjourned through want of a querum.

68. (A) The Chairman, it any, or in his sbsence tha deputy chairman, it any, of the Board
shall preside as Chairman at every General Meeling of the Company, or i there is no such
chairman or deputy chairman, or if noither of them shall be present within 15 minutes after the
time appointed for the holding of the meeting or is willing to act the directors present shall elect
one of their number to ba chairman of the meeting. If at any meeting no director is willing to act
ae chairman or if no director is prasent within 15 minutes after the tima appointed for holding the

maesting, the Members prassnt whether in person or by proxy shall choose ona of their number
to be chairman of the meeling.

(8) The chairman shall take such action as he thinks it 10 promote the orderly
conduct of General Meetings. The decision of the chairman on points of order, matters of
procedure or asising incidentally out of the business of the Maeting shall be final and conclusive,

as shall be his determination, acting in good falth, whether any point or matter is of such a
nature,

. 67, (A) The chairman of the meeting may at any time with the consent of any meeting at
which a quorum is present (and shall Il so direcied by the meeting} adjourn the meeling to
another time or place (or indetinitely). In addition, the chairman may at any time without tha

cansent of the maeling adjourn the maeating to another time or place or indatinitaly it it appears
10 the chairman that:-

{i) the number of persons present or wighing to attend cannot be conveniently
accommodated in the place(s) appointed for the meeting; or

{ii) the unruly behaviour of any persons attending the meeting prevents or Is likaly to
prevent the orderly conduct of the business of the meating: or

(i) an adiournment is otherwise necassary g0 that the business of the maating may
be properly conducted.

No business shall be transaciad at any adjiourned meeting other than businass joft unfinished at
the meeting from which the adjournment took place.
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(B) When a meating is adjourned for an indefinite period, the date, time and place of
1he adjourned mesting shall be fixed by the Board. When a maeting is adjourned for 80 days o
more, natice of the adjourned meating shall be given as in the case ol the original meeling.
When a mesting Is adjourned lor more than 14 days but less than 60 days (or for 14 days or
jess if the date of the adjourned maeting is fixed by the Board), notice of the day, time and place
of the adjourned mesting shall be placed in al least two national newspapers in the United
Kingdom and notice of the business to be fransacted al such an adjourned meeting shall not be
required. Where & mesting (s adjourned for 14 days or less, and the date of the adjourned
mesting s fixed by the chairman of the mesting, it shall not be necassary to give any notice of
an adjourned meeting, or of the businass 1o be transacted al an adjourned meating whatever
the reason for the adjournment.

68. (A} In the case of a resolution duly proposed as a Special or Extraordinary
Resolution, no amendment to it (other than an amendment to corfect a patent error) may be
oonsktered or voted upon. In the case ol a resalution duly proposed as an ordinary resolution,
no amendment 1o it (other than an amendment to carrect a patent erfror) may be considered or
voted upon unless at least 48 hours prior to the time appointed for holding the meating or
adjourned mesting at which such resolution is 1o be proposed nolice in writing of the terms of
the amandmant and intention to mave the same has been lodged at the Otfice.

(B) Subject 10 paragraph (A}, it an amendment shall ba praposed (o any rasolution
under consideration but shall In good faith be ruled out of order by the chairman of the maating,
the proceedings on the substantive resolution shall not be invalidated by any error in such fuling.

69, Al any General Mesting a resolution pul to the vots of the meeting shall be decided on

a show of hands uniess a poll is (betars or on the declaration of the result of tho shaw ot hands)
demanded:-

(a) by the chairman of the mesling; or
{(b) by at least five Members present in person or by praxy and entitled to vote; or

{¢) by any Member or Merabers present in parson or by proxy and representing not

leas than one tenth of the tolal voling rights of all the Members having the right to
vote &1 the maating; or

(d) by a Membaer or Members present in person or by proxy and holding shares in the
Company conferring a right 10 vota at the meeling being shares on which an
agpregate sum has been paid up egual to not fess than one tenth of the total sum
pald up on all the shares conlarring that right.

Unless a pall be so demanded a daclaration by the chairman of the medating that a resotution
has on a show of hands been carried or carsied unanimously, or by a particular majority, or lost
and an entry to that elfect in the book containing the minutes of the proceedings of the
Company shall be conclusive avidence ol the fact without prool of the number or proportion ol
the votes recorded in (avour of or against such rasolution.

Tha demand for a polt may be withdrawn at any time before the close of the mesling or the
taking ot tha poll whichever ia aarliar,

70. A poll demanded on the slection ol a chairman of the mesting or on a question of
adjournmant sheall be 1aken forthwith. A poll demanded on any other question shall be taken at
such time (not being more than three months after the date on which the poll was demanded)
and place(s) as the chairman of the meeting shall direct, No notice need be given of a poll. Any
business other than that upan which the poli has bsen demanded may at the discretion of the
chairman at tha meating be proceeded with pending tha taking of the poll.

71. it & poll is required, It shall be taken in such manner (including the use of ballot or
voling papers or lickels) as the chalrman of the mesting may diract and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded. The
chairman of the meeling may appoint scrutineers and may adjourn the meeting 1o some place
and time affixed by him for the purpose of declaring the resaulf of the poli, or may declare the
result, or arrange 1o have it deciared, in such manner as he shall think .

‘ 72. )n the case of an equality o votes, whether on a show o! hands or on a poll, the
chairman of the meating at which the show of hands takes place or at which the poll is
demanded shall be entilied 1o a second or casting vote,
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Yoles of Members

73. Subject to any righls or resirictions atiached o any ciess or ciasses of shares and 0
the provisions of the Articles, on a show of hands every Membar who is present In person shall
nave one vote and on a poll every Member who is prasant in person or by proxy shall have one
vote for svery 25p in nominal amount of the Ordinary Shares of which he is the holder.

74. In the case of joint holders of a shase the vole of the senior who tenders a vole,
whathaer in person or by praxy, shall be accepted to the exclusion of the votes of tha ather joint
holders; and for this purpose seniority shall be determingd by ihe order in which the names
stand in the: Register in respect of the share.

75. A Member of unsound mind, or in respact of whom an order has bean made by any
court having jurisdiction in lunacy, or mental disorder, may vole, whether ora show of hands or
on a polt, by his commitiee, receiver, curator bonis, or other person in the nature of u
committee, receiver, or curalor bonis appointed by that court, and any such committee, receiver,
curaior bonis or other person may, on a poll, vote by proxy provided that such evidence as the
Board in their absolute discretion may require of the authority of the persan claiming 16 vote
shall have baen deposited at the Olfice or at such ather place as is specified for deposi! of
instrumants of proxy not less than 48 hours betore the time tar holding the maeting.

76. {A) No Mamber shall, uniess the Board in their absolute discretion otherwise dotermine,
be entitiad to attand or vote at any General Meeting either in person or by proxy, or upon any poll,
or to exercise any other right conterred by membaership at or in relation to meetings of the Company
in respect of any shares in the capital of the Company held by him if:-

() any call or other sum pregently payable by him in raspect af those shares remains
unpaid; or

(i} (a) he or any person appearing to be, diraclly or indirectly, interestad in those
shares has bean duly sarved with a notice undar Section 212 of the 1985 Act; and

(b) he or any such person is in detault in supplying to the Company the
information raquested within the lime specified in such notice for compliance,
being not less than 14 days afier service of the notice; and

{c) the Board resolve that those shares be disqualified.

(B
eariier of:-

-—

Such disqualification shall continue until not more than sevan days afiar the

() receipt by the Company of notice that those shares have been sold to a bona fide
third parm who i8 not a connecited person. Such as a sale_shall include a sale
through the Landon Stock Exchange or any stock exchange outside the United
Kingdom or by the acceptance of a takeover offer;

(in gue complianoe, 10 the satisfaction of the Company, with the nolice under Saction
12; 00

{iil) the Board rasolving to remove the disqualification.

(C) For the purposes of this Article & person shall be treated as appearing to be
interested in any shares if the Member halding such shares has glven to the Company a
notification under Section 212 which fals to establish the Identitias of those intarested in the
shares and if (after {aking into account the said notification and any other notification undar
Section 212) tha Board know of have reasanable cause to believe that ths persan in question is
or may be interested in the shares.

77. It (i) any objection g¢hall be raised to the qualification of any vater (whether on a show
of hands or on a poll) or (il) any votes hava been caunted which ought nat to have been counted
or whioh might have been rejected or (ill) any votes are nol counted which ought to have been
counted, the abjection of error shall not vitiate the dacision of the meating or adjourned meeting
on any resotution uniess the same |s raised or pointed out at the meeting or, as the caso may
be. the adjourned mesting al which the vole objected 1o is given or tandered or al which the
error cocurs. Any objgction or error shall be referred to the chairman of the meeling and shall
only vitiaie the dedgision of the mesling on any resolution it the chairman decides thal the same

may have affected the dacislon of the meeting. The decision of the chairman on such matlars
shall be final and conclusive.
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78..On & poll votes May be given personally or by proxy and a Member entitied to more
than one vote need not uso all his votes or cast all the votes he uses in the same way.

79. The instrument appointing a proxy shall be in writing in any usual or Gommon form, or
any ather form which the Board may approve, undar the hand of the appainlor or of his attorney
duly authorised in writing, or Hf the appointor is a corporation elther under seal or under the hand
al any officer or attorney duly authorisad. The signalure on such instrument need not be
wiinessed. A proxy need not be a Membar.

80. An instrumeni appainting a proxy and the powar of attorney or other autharity, if any,
under which it is signed, or a notarially certified copy of that power or authority, or, in the case ol
a power of attornay, a copy certified In accoroance with the Powers of Attorney Act 1971, shall be
deposited at the Office or at such other place (if any) within the Uinited Kingdom as is specitied
{or thal purposs in of by way of a note la the notice convening the meeting or in any inslrument of
proxy sent out by the Company in refation to that meeting noi less than 48 hours bofare the time:
for holding the meeting or adjourned meeting, at which the person named in the instrument
proposes 1o vola, or, in the case of a pall taken otherwise than at or on the same day as the
meeling or adjourned meeling, not iess than 24 hours before the time appointed for the taking of
the poll at which it is to be used, and in default the instrument of proxy shall not be treated as
valid. When two or more valld but ditterent instruments ol proxy are dalivered in respect of the
same share lor use at the same meeting, the one which is last delivered (regardiess of its date or
ot ihe date of its execution) shall be traated as repiacing and revoking the others as regards that
shars. If the Company is unable to determine which was last dalivered, none of them shall be
treated as valid in raspact of that sharo. Delivery of an instrument appointing a proxy shall nol
preclude a Member from attending and voting in person at the meating or poll concernad.

81. An instrument appointing a proxy shall, unless the contrary Is stated thereon, be valid as
well for any adjournment of the mesting to which it relates. An instrument of proxy expressed o
ralale o more than one meating having once been delivered pursuant 1o the Articles lor the purpases
of any meeting shall not require again to be delivered for the purpose of any subsoquent meeting to
which [t relatas. No instrument of proxy shall be valid after the expiration of 12 months from the date
of its execution excapt at an adjourned meeting or an a poli demanded at 8 maeeting or adjournad
meeting in cases where the meeting was originglly held within 12 months from that date.

82. The instrument appointing a proxy shall ba deamed to conter authority to demand or
join in demanding a patl and to speak at the meating.

83. A vote given in ageordance with the tarms of an instrument of proxy shall be valid
notwithatanding the pravious death or insanity of the principal or revocation of the instryment of
proxy or of the authorily under which the inatrument ol proxy was executed provided thal no
intimation in writing ot such death, inganity or revocation shall have baen recelved by the
Company al the Office or such other place (if any) as is specitied for depositing the instrument
ot proxy not later than the tast time at which an instrumaent of proxy should hava boon dulivared
In order to be valid for uge at the mesling or adjourned meeting o (in the case of a poll taken
otherwige than at or on the same day as the mesting or adjourned meeling) 24 hours befora the
time appointed for the holding of a poll at whieh such vata i given.

84, Subject 1o the provisions of the Acts, a resolution In writing signed by or on behalf of
all the Members for the time being entitied 10 receive notice of and tu altend and vule at General
Moetings ehall be ag valid and effective as if the same had been passed at a General Meating
of the Company duly convened and hald, and may consist of two or more documents in like
form each signed by ar on behalf of ane or mare of the Members.

Corporations Acting by Representatives at Meetings

85, Any corporation (ifciuding & Corporation sole) which is & Member ¢l the Company may
by resolution of its Board or othar goveming body or, by authority given under seal or under the
hand of an officer duly authorised by it authorise such person or persons axz it thinks fit to act an
its representative of represantatives at any meeting of the Company or of any class of Members in
raspect of its entire holding or any part or paris thereol. The Solicitor for the attairs of Hor
Majesty's Treasury may, 9o long as ha iz a member of the Company, authoriga in writing undor hig
hand such person as ha thinks fit to act as his reprasentative at any meeting of the Company ot of
any class of membars of the Company. A person so authorised pursuant to tho loragaing
provisions of this Articla ehall be antitled to oxercise the asme powers on behalf of the corporation
which he represents In respect of that part of such corparation’s holding 10 which his authorisation
relates as that corporation could exercise if it were an individual Member with sucly g hulolg 9.



Divectors
86. Subject to Article 87 the number ol directors shall ba not iaas than four.

87. The Company may by Ordinary Resolution from time 1o time vary the minlmum
number and/or fix and from time to time vary a maximum number of directors.

68. A direcior shall not be required 10 hold any shares in the capital of the Company.

89. A diractor who is not a8 Member shal) neveriheless be entitied to receive nolice of and
attend and speak at all General Meatings of the Company and all separate General Meetings of
the holdera of any class of shares in the capital of the Company.

Borrowing Powers

90. Subject to the provisions ol the Anticles the Board may exercise all the powers of the
Company to borrow money, and to morigage or charge all or any part of its undsitaking,
properly, asssta (present and fulure) and uncalled caplial, and subject to the Acts 10 issue
debentures and other sacurities, whether outright or as coliateral security for any debt, liability or
obligation of the Company or of any third party.

91, (A) The Board shall restrict the Borrowings of the Company and exercise all voting
and other rights or powers ol control exarcisable by the Company in relation to the subsidiary
undertakings (it any) so as 1o secure (but, as regards the subsidiary undertakings. only insofar
as by such exarcise it can secure) that the aggregate amount {or the time being ramaining
outstanding of all Borrowings of tha Group for the time being owing to persons outside the
Group shall not at any time. without the previous sanction ol an Qrdinary Resolution of the
Company, exceed an amount equal to 1.75 times the Adjusted Capital and Reserves.

{B) For the purpase of this Arlicle,

“Adjustad Capital and Reserves" means, subject as hereinafter provided, tho aggregate of
the following items, namely:

{i) the nominal amount of the share capital of the Company ior the time being
allotted (but not at such time issued) and paid up or credited as or deemed to be
peid up together with the nominal amount of the share capital of the Company for
the time being issued and paid up or credited as or deemed to be paid up; and

(i) the amaunts standing to the credit of all reserves (including without limitation any

share premium account or caphal redemption reserve, and any credil balance on
profit and loss account)

all as shown in the Latest Consolidated Balance Sheet but after deducting
therefrom any debil balance on profit and loas account (as so shawn), fo the
oxtent that such deduction has not already been made and after making
adjusymenis to reflect any vanation in the amount of such paid-up share capital,
share premium account or capital tedemption reserve since the date of the Latest
Consolidated Balance Shaet;
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and turther adjusted:

(8)

to the axient thal the follawing ilems have not alrgady been added, deducted or
excluded In arriving at the amounts referred to in (i) and (il) above:

(1) by taking into account the subscription moneys (including any premium) in
raspact of any ahare capital of the Company aliotted or issued lor cash since
the date of the Latest Consolidated Balance Shest to the exient that the
subscription moneys (including any premium) in respect therecf are payable
within tweive months of the date at which the amount of the Adjusted Capital
and Reserves is 1o be calculated. In particular where an alioiment or issue
(actuai or proposed) of shares for cash has baen underwritten then the
subscription moneys (including any premium) in respect of such aliotment or
Issue (it not receivad at the time tha calculation is made), shall be deemed to
have been recsived (lo the extent that such moneys are payable within 12
monihs alter the date of allotment) on the date when such allotmant or issue
was underwritten to the extent that it was underwrilten (or, it such

underwriting was conditional, on the date when such underwriting became
unconditional);

(2) by deducting therefrom any distribution declared, récommnndad {by the

()

(c)

(d}

diractors ol the company proposing 1o make such distribulion to the members
of such company) or made by any member ol the Group (other than to any
other member of the Group and atiributable directly or indirectly to the
Company) out of the profils includad within the reserves as at the date of the
Latest Consolidated Balance Sheet and not provided tor in the Latest
Cansolidated Balance Stwet; and

(3) by deducting therefrom any amaounts shown in the Latest Consolidated
Balance Sheat atiributable to the interests of culside shareholders or
members In the subsidiary undertakings;

as may be appropriale as &\ the iaest reasonably practicable date prior to the
date of caiculation of the Adjusted Capltal and Reservas in respact of any
variation in the book value of the Company's invastment in the subsidiary
undertakings since the date of the Latest Consolidated Balance Sheet (whether
by way of share or loan capital or indebtedness, other than indebtedness on
currant account arising in the ardinary course of trading) but ignoring revanue
profits or losses arising in the accounling relerenca pariod which commenced
Immediately after the dale of the Latest Consolidated Balance Sheet;

It the calculation is required for the purposes of or In conneclion with a transaction
under or in connection with which any company Is to become or coass 10 be a

subsidiary underteking, as would be appropriate If such transaction had baen
carried Inlo effect; and

by the making of such other (if any) adjustments as the Auditors after consultation
with the Company may consider appropriate {including, without limitation to the
generality of the foregoing, any adjusiment to reflect any varlation in the amounl
shown in tha Latest Consolidated Balance Sheat attributable to goodwill):

but 80 that no amount 1o be addad. deducted or excluded as a result of any of the

toragolng sheil be added. deducted or excluded more than once in the same
caicuiation,
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“Borrowings” means as at any date:

(i) the principal amount of ail moneys borrowed (with or without gacurity) by any
mamber of the Group;

(i) the nominai amount of the issued share capital ot any subsidiary undertaking
(other than equity share capital or share capital ranking in all raspects as regards
pariicipation in the profits and assets of such subsidiary undertaking after lis
equity share capital) which Is not beneficially owned by any member of ths Group;

(il) the maximum principal amount for the time being outstanding for which any
member of the Group is liable as guarantor or indemnilier or provider of security
in respect of:

(A) obligations tor redemplion of any sharg capital of any body carparate (other
than share capital which is benelicially owned by any member of the Group);
or

(B) lhe principal amount of borrowings or loan capltal (not being borrowings due
to any member of the QGroup or loan capital benaficially owngd by any
member of the Group) of any person other than a member of the Group and
8o that lor the purposes ot this sub-paragraph (B) *borrowings™ shall be
deemed lo include obligations which, ware they obligations of a member of
the Group, would bs Borrowings under this definition thereof:

(iv) the principal amount raisad by any member of the Group by acceplances or
under any acceptance credit opened on iis bahall by a bank ar accepting house
{nol being in either case in relation to the purchase of goods or services in the
ordinary course of trading which have been outstanding for 187 days or less);

(v) the principal amount of any debentures of any member of the Group not
beneficially owned by a member of the Group;

{vi) any fixed or minimum premium payabie on final repayment of any amount falling
‘o be taken into account as Borrowngs under this definition thereot;

{vhi) amounts not described In (!) to (vi} above It thay would be shown as borrowings In a
consolidated balance sheel (being the main or principal balance sheet) of the Group:

but shall be deemed not to includas:

{vii)Borrowings for the purpose of repaying the whole or any part of Borrowings by a
member of the Group for the time baing outslanding and so to be applied within

Bix rnomps of being borrowed, pending their application for such purpose within
such period;

(ix) Borrowings from banks ar others for the purpase of inencing any conlract in
raspect ol which any part of the price recelvable thareunder is guaranteed or
insured by the Export Credits Guaraniee Department or any other institution
carrying on similas business 1o an amount not exceeding that pan of the price
receivable thereunder which is so guaranteed or insured;

{x) Borrowings ol any body corporate becoming & subsidiary undertaking at the time
it bacomes & subsidiary undenaking and for a period of six months thereatter, and
Borrowings remalaing secured on any asset acquired by a member of the Group
at the time of such acquisition and for a period of six months thereafter. Providad
in each case that such Borrowings were incurred (and in tha lalter case that the
security was givan) prior 1o such body corporate becuming a subsidiary
undertaking and such acquisition respeciively;
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and so that;

{xi) there shall be credited against the amount ol any Borrowings any amounis
beneficlally owned by any member of the Group which are deposited with any
bank or other person (whether on currant account or otherwise) not being a
member of the Group and which are repayable o any member of the Group on
demand or within three months of any demand, subject, in the case of money
deposited by a partly owned subsidlary undertaking to'the exclusion ot a
proportion thereof equal to the minority proportion (as delined in paragraph (xiil)
below); .

(xii) no amaunt shall be taken Into account more than once in the same calculation;
and

(xHli) notwithstanding any othar provisiona of these Arficlas Borrowings by a partly-
owned subsidiary underiaking which are nol owing to another member of the
Group shall ba taken into account subject to the exclusian of a proportion thereot
equal to the minarity proportion and Borrowings owed to a partly-owned
subsidiary undartaking by another member of the Group shall be taken into
account to the extent of a proportion thereo! equal to the minarity proportion; for
the purposes aforesaid “minority proportion™ shall mean the proportion of the
issued squity share capital of such parlly-owned subsidiary undertaking which is
not atiributable directly or indirectly 1o the Company,;

(xiv) when the aggregale amount of Borrowings on any particular day is being
asceriained:-

(a) any such Borrowings of any member of the Group denominated or repayable
in a currency othar than sterling shall be converted for the purposes of
caleulating the sterling equivalent:-

() with the exception of Excepled Foreign Currency Borrowings (as
hereinafter defined), at the rate of exchange prevailing on such day in
London provided that any ol such Borrowings shall be canverted at tha
rate of exchange prevailing in London six manths before such day if
thereby such aggregate amount would be less (and so that for this
purpose the rate ol exchange shall be aken as the middie market rale as
at the close ot business in London on the relevani day (or, if such day Is
not & business day, the precading day which is a business day) as

supplied by such parson or calculaled on such basis as the Audilors may
determine or approva).

{li) in the case of any Excepted Foreign Currency Borrowings at the rate of
exchange which would be applicable to such Borrawings on their repaymant
to the axient that such rate of exchange is specified under any Exchange
Cover Scheme (as herainafier dafined) in connection with such Borrowings
provided that whete it is not possible to determine the rate ot exchange
applicable at the time of repayment of any such Excepted Foraign Currency
Borrowings such Borrowings shall be converied into sterling under the
torms of tha applicatile Exchange Cover Scheme on such basis as may be
agreed or determined by the Auditor, or, if this is agreed by the Auditor not
10 be practicable, in accordance with the provisions of (i) above.

For the purposes of this paragraph (a); “Excepted Foreign Currency
Borrowings" means those Borrawings denominated or repayable in a currency
othar than sterling which have tha benefit of an Exchange Cover Scheme; and
"Exchange Cover Scheme™ means any exchange cover scheme, forward
currency contract or currency oplion or other arrangement taken out to reduce
the risks associated with fluctuations in exchange rates and which has the
eftect ot limiting exposure to ftucluations in exchange rates;
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(b) where under the terms of any Borrowing the amount of money which would be
required 1o discharge the principal amaunt of such Borrowings in lull il it fell 1o
be rapaid (whether at the option of tha member of the Group borrowing the
same or by reason of default) on such daie Is leas than the amount which
would otherwise be taken Into account in respect of such Borrowing for the
purposes of this Article, tha amount of such Borrowing to be taken into
account tor the purposes ol this Article shall be such lesser amount.

For the avoidance of doubt prepayments by cusiomets and payments by
cusiomaers by way of deposit or securlty in respect ot goods or services o be
rovided to them shall not be included as Borrowings. A certificate or repont
the Auditor a8 to the amount of the Adjusted Capital and Reserves or the
amount of any Borrowings or 10 the effect that the limit imposed by this Anticle
is not being, has not been or will not be exceaded at any particular time or
times shall be conclusive evidenoe of such amoumt or such fact tor the
purposes of this Article. Nevertheless for the purposes of this Articie the
Beard may act in reliance on a bana fide estimale of the amount of Adjusted
Capital and Reserves at any lime and Il in consequance the limit contalned in
this Article on Barrowings is inadvertently exceeded an amount of Barrawings
equal to the excess may be disr until the expiration of 183 days atter
tha date an which by reason of a determination of the Auditor or otherwise
the Board bacomes aware that such & sltuation has or may have arisen.

Notwithsianding the foregoing, no tender or other person dealing with the
Company shall be concernad to sae or enquire whether the limit on
Borrowings imposed by this Arlicie is observed and any Borrowing incurred or
security given in exceas of such §¥mit shall not be invalld or inetleciual except
in the case of express notica 1o the lender or 1o the recipient of the security at
the lime when the Borrowing was incurred or the sacurity given that tha limit
on Borrowings in this Article had been or shall thereby be exceeded.

(C) In this Article:-

"Group” means the Company and every subsidiary undertaking and “mambar of the
Group” shall be construed accordingly;

“Latest Consolidated Balanco Shoot' means at any date the then lateat consolidated
balance sheel of the Group prepared for the purposes of the Acte which has boon
audited and has beun ruporiud on by the Auditor ag tha main aceounts 1or the Group,
prepared in accordance with the histarical cost convention Provided that If such miain
accounts are prepared otherwlse than in accordance with the historical cosl
convention but the Company has aiso prepared an audited consolidated balance
sheo! &8 &t the same date in acoordance with the hislorical cost convention “Lalest
Consolidated Balance Shewt” shall mean the last mentionad balance sheat but, it no
such balance sheet is prepared, shall mean the balance sheet furming parl of the
main accounts adjusted as the Auditor atter consuttation with the Company consider
appropriate 10 enable the Adjusted Capital and Reserves to be calculated as though

derived from a balance sheet prepared in accordance with tho historical cost
convantion,
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Powers and Duties of Directors

2. The businass of the Company shall be managed by the Board, who may pay all
expanses incurred In forming and registering the Company and may exerciee all such powers ol
the Company {(whethef reiating to the managemant of the business of the Company or otherwisa)
29 aro not by tha Acts or by the Anicies raquired 10 be exercised by the Company in General
Meeting, subject, neveniheless, ta any aof the Articles, 10 the provisions of the Acls and to such
regulations, being nol inconsistent with the Articles or such provisions, as may be prescribed by
Ordinary Resolution of the Company: but no regulation so made by the Company shall invalidate
any prior act of tha Board which would have been valid ¥if that regulation had not been made. The
genaral power and authority confarred upon the Board by this Articla shall not be limited or
rastricted by any other power or authorily conterred upon the Board by any other Articlo.

83, The Board may make such asrangements for the management and conduct ot the
Company's affairs in the United Kingdom or eisawhere as they think {it and may from time lo
time and for any period appoint any persans for the purposes of managing, supervising or
adviging or asgisting in managing or suparvising any part of the business of the Company or lo
act as a special or local board, commitiee or council or as local agent or. manager for such
purposes as aforesald either generally or in any specifiad lacallty. In particular, the Board may
for all or any of the aforesaid purposes establish regional, araa or local boards or boards for
particular branches, sactions, departmenis or divisions of the businass of the Company, \he
members of which may be designated as regional or area directors or by such other description
as the Board may determine but such persons shall not by virtue of their appointment pursuant
1o this Arlicle be constituled for any purposes directors of the Campany. The Board may from
time 1o lime and at any time delegate to any such persons so appointed or to any subsidiary
(whether or not wholly- owned) any of the powars, authorities and discretions for the time being
vasted in the Board (other than the powars of borcowing and making calls), with powar to sub-
delegate, and may authorise ihe members tor the time being of such special or local board
committes or councll or any of them 1o fill any vacancies therein, and to act notwithstanding
vacancigs. The Board may from tima to time fix the remuneration and othar benefits of such
persons as atorsaaid and impose such terms, conditions and regulations ralating to thelr
appointments, powers and conduct of their duties as the Board think fit, and may at any time
remove any persons o appointed and may annul of vary any such delegation or appoinimont
{whether such paraon waa appointod by the Board or by any other person purcuant to this

Article). No person dealing in good faith and without notico of any such annulment or variation
shall be affected tharaby.

94. The Board may from time to tim¢ and at any tima appoint any corporation, tirm or
parson or fiustuating body of persons, whather nominated directly or indiractly by the Board, lo
be the agent or agents ot the Company for such purpossa and with such powers, authorities
and diserclions (not axceeding thoso veslod in or exercisable by the Board under the Articies)
and for such period and subject to such conditions as they may think fil, and any such
appointment may contain such provisions for the protection and convenience of persons dealing
with any such agent as the Board may think it and may also authorise any such agent to sub-
delegate all or any of the powers, authorities and discretions vasted in him.

85. The Board may from time to time appoint any person 1o any office or employment
having a designation or title including the word “director or atlach to any existing office or
employment wilh the Company such a designation or titie and may at any time delermine any

. such appolniment or the use of any such designation or tille. The inclusion of the word “director’
in the designation or tile of any such office or employment with the Company shall nat imply
that the holder thereof is a direotor ot the Company nor shall auch holder thereby be
empowerad In any reapect 1o act as 3 diractor of the Company or 10 be desmed 10 be a director
for any of the purposes of the Articles.

96. Subject lo and to the extunt purmilited Ly ik Acts, the Board may cause {o be kept in
any territory oulside the Uniled Kingdom a branch register of Mambers resident in such territory.

and the Board may make and vary such regulations as they may think fit raspecting the keeping
of any such register.
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97. The Company may exercise the powers conferred by the Acts with regard to having
an official seal for use abroad and with regard 1o having a Securilies Seat, and such powers
shall be vestad in the Board.

a8. All chegues, promissory noles, drafts, bills of exchange and other instrumonts
whether negotiable or transferable or nol, and all receipis for moneys paid io the Company,
shall be signed, drawn, accepted, endorsed or otherwise execuled, as the case may be, in such
manner as the Board shail from tima 0 time by resolution determine.

89. The Board may by resolution exercise any power conlerred by the Acts 1o make
provision for the benefit of individuals employed or formarly employed by the Company of any of
its subsidiaries in connattion with the cessation or the iransier to any person of the whole or any
pari o! the undertaking of the Company or that subsidiary.

100. The Board shall cause minutes to be made In books provided tar the purposa:-
(a) of all appoinimants of otficers made by the Board;

{b} of the names of the directors present at each meeting of the directors and of any
committee of the Board; and ,

(c) ot all resolutions and proceadings at all mesetings ol the Company, and of the
directors, and of committess of the Board:

it shail nat be necessary for directors present at any mesting of diraciors or commities ot the

Board to sign their namaes in the Minute Book or other book kept for recording atiendance.

101. Excluding amounts payable undaer any other Acticle, each director shall be paid such
ramunaration for his services, not exceading £30,000 per annum, as the Board may from time to
fime determine. Such amouni of £30,000 shali rise in accordance with the percentage increase
of the relail prices index {within the meaning of Sectian 833(2) Income and Corporation Taxes
Act 1988) for any period of twalve months beginning 18t April 1892 or an annjversaty of that
date. Such remuneration shail be deemed to accrue from day to day. The Company may by
Ordinary Resolution increass the amount of ramuneration payable to &l or any of the directors
and esither psrmanently or for a year or longer pariod. The directors may aiso be paid ali
fravelling, hotsl and other expenses properly incurred by them in atterxiing and returning from
mestings of the dicectors or any committee of the Board or General Mestings ot the Company or
in connaction with the business of the Company,

102. Any director who holds any executive office {including for this purpose the office of
chairman or deputy chairman whether or not such office is held in an executive capacity). or
who sarvas on any committee, or who otherwise parforms services which in the opinion af the
Board are outside the scope of the ordinary duties of a director, may be paid such extra
remuneration by way of salary, commission, participation in profits or otherwisa {or partly in one

way and partly in another) and such other benstils for himsell and his dependents of whatever
nature as the Board may datermine.

103. A director of the Company may be or continue as or become a direcior or other officor,

servant or member of, or otherwise interested in, any company promoted by the Campany of in

_ which the Company may be interested as shateholdar or otherwise, and no such director shall

{unless the Company in General Meating otherwise directs) be accountable to thy Company for

any remuneration or other benefits received or recaivable by him as a directar or other ofiicar,
servant or member of, or from his interest In, such other company.
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104. Subject 10 the provisions of the Acts a Uirector may hold any other office or place of
profit under the Company or any olher company in which the Company is in any way intergsted
(other than the office of Auditor of the Company or of any ot lis subsidiaries) in conjunction with
his office of director Bnd may aci by himself or through any partnorship in which ho is in any way
interested in a professional capacity for the Company for such pefiod and on such terms (as 10
remuneration and otherwise) as the Board may determine. No direcior or intending director shall
be disquatitied by his offioe from entering into any contract, arrangement, transaction or proposal
with the Company either with regard to his tenure of any such othét oftice or place of profit or any
such acting In a profeasional capacity or as vendor, purchaser or otherwiso (subjact to the
pravisions of the Acts and save as herein provided), nor shall any such contract, arrangement,
transaction or proposal antered Into by or on behalf of the Company in which any director or
person oconnecied with him is in any way interested be liable to be avoided, nar shall any director
who enters into any such contract, arrangement, iransaciion or proposal or who is 50 interesied
be liabie to account to the Company for any profit realised by any such contract, arrangemont,
transaction or proposal by reason of such directar's holding that office or of the liduciary
relationship thereby established.

105.(A) A director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract or iransaction or arrangament with tha Company shall declare the nature ot
hig interast at a mesting of the Board in acoordance with the Acts. .

(B) Subject to the provisions of the Articles a director shall not vote {and il he doas do
so his vote shall not ba counted) in respact of any cantract, arrangement, transaction or
proposal whatsosver in which (together with any Interest ot any person conngcted with him)
he has any materlal interest otharwise than by virtue ol his intereat in shares or debenlures or
other securities of or otherwise in or through the Company, and :shall not be counted in the
quorum at a meeting In relalion o any resolution on which he is debarred from voling. Provided
that (in the absence of any other material interost than Is Indicated below) a director shall be
entitled to vote and be counted In a quorum in respect of any resolulion concerning any of the
following matters namely:-

(i) relating to the giving of any security guarantes or indemnity in respect of -

{a) money lem or obligations incurred by him or by any other person at the

request of or for the benefit of the Company or any of Its subsidiary
undertakings; ‘

(b) a debt or obligation of the Company or any of Its subsidiary undernakings for
which he himselt. has assumad responsibility in whole or parl under a
guarantes or indemnity or by ihe giving of security;

(i) subject to the provisions of the Articles and the Acts, any contract, arrangement
or proposal concerning the purchase or maintanance of insurance in his favour, in
respect of any liability;

{iii) where the Company or any of its subsidiary undertakings is offering sacurities (as
defined In the 1993 listing ruies of the London Stock Exchange) in which offer he
Is or may be entitied to participate as a holdar of gecurities or in the underwriting
or sub-underwriting of which ha is to participate;

(iv) relating 10 another company in which he does not hoid an interest in shares (as
that term is used in part V| of the 1885 Act) representing one per cent or more of
sither any class of the equity share capltal, or the vaiing rights, in such company;

{v) relating to a pension, suparannuation or similar scheme, or retirement, death or
disability benefits scheme or empioyees’ share scheme which has been approved
by the Inland Revenue or is condilional upon such approval or does not award

hirln any privilage or benelit not awarded to the employees to whom such schome
relates,

{vi) any arrangement for the boneht of employoos of the Company or ot any of ita

subsidiaries under which the director benefits in a similar manner as the
employeas;



30

(C) Where a company in which a director holds ona per cent or mare Is materially
interasted in a transaction, then he shall aiso be deemed maiterially interested in such
transaction.

(D) Without prejudice 10 the pravisions of paragraph (B) of this Article a director shall
not vote or ba counied in the quorum on any resolution concerning his own appointment as the
holder of any office or place of pralit with the Company or any oompany in which the Company
is Interested including fixing or varying the terms of his appointmaent or the termination thereol,

{E) Where proposals are under consideration concaming the appointment (including
fixing or varying the terms of appointment) ol two or more directors 1o offices, employments with
or places of profit under the Company or any company in which the Company is imerested.
such proposals may be divided and considered in relation to sach director separately and in
such cases sach of the direciors concemed (if not debarred from voting under paragraph {B) (iv)
of this Arlicie) shail be entitied to vole and ba counled in the quorum In respect of vach
resolution except that concerning his own appointment.

(F) if any question shall arise at any meeting of the Board as o the materiality of the
inmerest of a director (other than the chairman of the meeting) or as to the entitlemont ot any
diractor (other than such chairman) to vote or be counted in the guorum and such guestion is
not resolved by his voluntarily agreeing to abstain from voting or not to be counted in the
quorum, such question shall be relerred to tha chairman of the meeting and his ruling in rolation
1o such other director shall be final and conclusive except in a case where the nature or extent
of the interest of the director concerned as known to such director has not been fully disclosed
1o the Board. If any question as aloresald shall arige in respact of the chairman of the meeting
such question shall be decided by resolution of the Board (for which purpose such chairman
shall be counted in the quorum but shall not vote thereon) and such resolution shall ba linal and
conclusive except in 3 case where the nature or axtent of the interesl of such chalrman as
known to such chairman has not been fully disclosed to the Board.

(G) Subject 1o the Acts, the Company may by Ordinary Resolution suspend or relax
the provisions of this Article to any extent (and either generally or In respect of any particuiar
cantract, arrangement or transaction) or ratily any particular contract, arrangement or
fransaction carried out in contravention pf this Article.

106. Subject to the provisions of the Articies and the A¢ts the Bourd may exarcise or
procure the exercise of tha voting rights confarred by the shares in any athar company held or
owned by the Company, and may exercise any voting rights to which they are entitled as
directors of such other company, in such manner as they shall in their absolute discretion thini fit,
including the sxercise thereof in favour of any resolution appointing themselves or any of them as
diractors, ofiicers or servants of such other company. and fixing their remuneration as such, and
may vote as direclors of the Company in connection with any of the matters eforesaid,

107.The Board on behalf of the Company may exwrcise all the powers of the Company to
grant pansions, annuities or athar allowances and banolita in favour of any person including any
director or former director or the relalions, connections or depandents thereof Provided that such
powars shall not (except as may be provided for by any olher Articla) bn axercisable In taveur ot
for the bencfit of & director or former diractor who has not been an emplayes o or hald any other
offico or place of profit under the Company or any of iis subsidiaries or a parson wha has no
. claim on the Company excapt as a relation, connoction or dependant of such a director or former
director withoul the approval of an Ordinary Resclution of the Company. A director or formen
direcior shall not be accountable to the Company or the Membars for any benefit of any kind
conferred under or pursuant to this Article and the receipt ol any such benatit shall not disqualily
any pargon from baing or becoming a director of the Company.
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Appointiment and Removal of Directors

108.A resolution for the appoiniment of two of more persons as diractors by a single
resolution shall not be moved at any General Mesting uniess a resolution that it shalt be so
moved has first been agreed 10 by a meeling without any vote being given agains! it; and any
resolution movad in contravention of this provision shall be void.

108. No person other than a director tatiring at the meeting shall, unless recommended by
the Board, be aligible for lection to the office of directar at any Genaral Meeting uniess not lass
than seven nor mote than 42 days before the dale appointed for the masting there shall have
been laft at the Office notice in writing, signed by a Member duly qualified to attend and vote at
such meeting. of his intantion ta propose such paerson for election, and also notice in writing
signed by thal person of his willingness 1o be elecled. .

110.The Board shall have power at any time, and from time 10 time, to appoint any person to
be a director of the Company, eilher to fill a casual vacancy or as an addition to the existing
directors, bul so that the maximum number of directors, il any, fixed by or pursuant o the Arlicies
shall not at any time be exceeded. Any director 8o appointed shall refire al the next fallowing Annual
Genaral Meeting, and shall then be eligible to stand for election bul shall not be aken into account
in determining which directors are 10 retire by rotation at such maating.

111.(A) The Company may by Ordinary Resolution of which spaclal notice has been
given in accordance with the Acts or by Special Resolution remove any director before the
expiration of hig period of affice notwithetanding anything in the Articles or in any agreement
bstween the Company and such direcior, but without prejudice lo any claim he may have for
damages lor breach of any such agreement, and may appoint another parson in the place of
such director. in defsult of such appointment the vacancy ariging upon removal of a director
from offica may be filed as a casual vacancy.

(8) The Company may by Ordinary Resolution appoint any person to {ill a casual vacancy
or as an additional diractor but so that the maximum number of directors, it any, fixed by or
pursuant io the Articlas shall not be exceeded.

(C) Any person appoinied a diractor pursuant 1o this Article shall be treated for the
purpoae of determining the time at which he or any other director I to retire by rotation as il he
had becorne & director on the day on which the director (if any) in whose piace he is appointad
was last elected a director,

112.No person shall be disqualified from baing appoinied a director and no director shall
be required to vacate that oftice by reason only of the fact that he has attainad the age of 70
years or any other age, nor shall it be necessary by reason of his age o give special notica
under the Acts of any resolution, but where the Board convene any General Meeting of the
Company at which & director will be proposed for election or re-election wiio will at the date of
such meeting have attained the age of T0 years, the Board shall give notice of his having
attained such age in the nolice convening tha meeting or in any document sent therewith, but
the accidental omission to give such notice shall not invalidate any proceadings at that meeting
or any election or re-slection of auch director at that meeting,

Rotation of Directors

~ 113.At every Annual Ganaral Meating of the Company ona third of tha diractors for the
lime being (or, it their number is not a multiple ol three, the number nearest to but not greater
than one third) shall retire from office by rotation The numbar of girectors for the tima baing tar

the purposes of this Article shall not inglude any director retiring under Anicie 110, whether
standing tor re-slsction or not.
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114,The Directors 1o retire by rotation shall include (so far as necessary to obtain the
number required) any director who wishes to retire and not offer himselt for re-eleclion but shall
not include any director standing for election under Article 110. A director who wishee 1o retire
shail include any director who has notified the Secretary not less than one month betore the
date of the notice convening the Annual General Meeting ("Notice") that ha wishes lo retire al
any tive an or between the date of the Notice and the date of the Annual General Meeting. Any
further directors 8o to retire shall be those of the other directars subject fo retirement by rotation
who have been longast in ollice since their last re-slection ar appoiniment and so that as
between persons who became or were last re-elected directors on the same day those to retire
shall (unless the Board resoivas otherwise) ba determined by lot. Subject to any directors who
wish 10 retire as stated above, the diractors 1o retire on aach occasion (both as to number and
identity) ahall be detsrmined by the composition of the Board al the date of the Notice, and no
direclor shall be required lo retire or be reliaved from retiring by reason of any change in the

numbar or identity of the Board afier the date of the Notice bul belore the clese of the Annual
Gonerat Mesting,

115. A ratiring director ghall be eligible for ro-election.

116.At the meeting at which a director retires for any reason the Company may by
Ordinary Resolution fill the vacated office by slecting thereto the retiring director or some other
persen eligible for appointment. In detault the retiring director shall be deamed to have been re-
eiacied unlass al such meeting it is expressly resolved not to fill such olfide or a resolution for
the re-slaction of such diractor is put 10 the meeting and lost or such director has given notice in
writing 1o the Company that he is unwilling to be re-elected or the maximum number of directors
of the Company is reduced in accardancee with Arlicle 87.

The retiremant shail not have ettect until the conclusion of the meeting except whare
a resolution is passed 1o elact another pargon in the place of the reliring director or a resolution
for his re-elaction Is put to the meeting and lost and accordingly a ratlring director wha is ra-
elected or desmed to have been re-elacied will continue in office without a break.
Disqualification of directiors
117.The office of a director shall be vacated if:-

(@) he ceasas 10 be a director by virlue of any provision ot the Acts or is removed
from office pursuant to the Articles;

{b} he becomes prohibited by law from acting as a director;

(¢) he bcctl:mes bankrupt or makes any arrangement or composition with his creditors
generally;

{d) in England or elsewhere an order is made by any court claiming jurisdiclion in that
behalf on the ground (howaver formulated) of mental disorder for his detantion or
for the appoiniment of a guardian or recelver or other person (by whatever namg
called) to exeraise powers with respect to his praparty or affairs;

(@) not being a diractor whose contract preciudes resignation:-

() he rasigns his affice by notice in writing under his hand; or under the hand of
someone duly authorised on his behalf, delivered to the Offico; or

{I) he offers to resign whether or not in wriling and the Board resolve to accept
such offer;

{f) hais absen! fraom meetings of the Board for six consecutive months wilthout
permission of the Board, and the Board resolve that his office be vacated: or

(9) his contract as a director expires, of is terminated for any reason, and is neithar
renewed nor & naw contract granted within 14 days.

Il the oftice of a director is vacaled for any reason, he shall cease to bo a member of any
committes or sub-committes of the Board.
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Proceedings of The Board

11B.The Board may meet logether for the despatch of business, adjourn, and otherwisa
reguinte their mestings, as they think fit. Quastions arising at any meeting shall be dacidad by a
majorily of voles. in the case ol an equality of votes, the chairman of the meeting shall have a
second or casting vote. The Secretary on the requisition of a director shall, at any time summon
a mesting of the Board. Nolice of a Board mesting shall be desmad to be duly given to a
director if it Is in writing and ig Qiven to him personally or sent to him at his {ast known address
or any other address given by him to the Company for this purpose. Tha Board may make
reguiations lor the giving ot notice of a Board meeting In such circumstances and subject 10
such conditions and requiramants as they think fit, A director absent or intending 1o bo absent
from the United Kingdom may request the Board in writing that notices of Board meetings shall
during his absence be sent in writing to him at his last known address or any other adaress
given by him ta the Company for this purpose, but in the absance of any such request ot in tho
case whare oral notice only is given of a Board mesting, it shall not be necessary to give natice
of a Board meeting 1o any direcior who is for the ime belng absent irom the United Kingdom. A
director may waive notice of any meeting either prospectively or retrospsctively.

118.The quorum necassary for the transaction of the business of the Board may be fixed
by the Board, and uniess so fixed shall be two. Any director who ceases lo be a direclor at a
Board meeting may continue to be present and to act as a director and be counted in the
quorum until the termination of that Board meeting if no other director abjects and if otherwise a
quorum of the Board would not be present.

120.The continuing directors ar sola continuing directar may act nolwithslanding any
vacancy In their body, but, it and so long as their numbet is reduced below the number fixed by
or pursuant to the Articles as the minimum number af dirsclors Or the quorum of the Board, the
continuing dicectors or director may act for the purpose ol filling vacancies, or of summoning &
General Mesting of the Company, but for no other purposes. If there be no direciors or director
willing to act, then any two Members may summon a General Meeting to appoint directors.

121.1 no chalrman is appointed under Articie 125 (managing and executive directars) the
Board may elect ons of their number to be chairman, and if no depiuly chairman is appointed
under that Article the Board may elect.one of their number to be deputy chairman; and they may
determine the period for which any such oflice Is to be held. The chairman of the meetings of the
Board shall ba the chairman, if any, appointed under Article 125 or elected under the faregaing
provisions of this Anticle and in his absence the deputy chairman, if any, so appointed or elected.
1 neither chairman nor deputy chairman is appointed under Article 125 and neither chairman nor
deputy chairman is elected undar the faregoing provisions of this Anticle, or no such person is
prasent at any mesting of the Board within five minutes afier the time appolnted for holding the
same, the direciore present may choose one of their number to be chairman of the meating.
Rafarances in this Anicls to “deputy chairman” shall ba construed as including, in the ahsanca of
an appointment or elaction of someone with that specific titie, a person appointud or elected lo an
aoffice known by anathaer title which, at or batare tha tima of his appointmant or elaction as such, is
designated by the Board as being equivalent o the office of deputy chairman.

122,(A) The Board may delegate any of their powere or discretians {(including without
prejudice to the generality of the toregoing il powers and discretions whose exercise involves
or may Involve the payment 0f remuneration 10, or the confarting of any other benetit on, all or
any members of the Board) to committeas consisting of one or mare directors or other persons
and (If thought fit) one or more persons co-opted as harelnatier provided.

{B) Insofar a8 any such power or discretion is delegaled to a committee any relerence
in these Anicies io the exeroise by the Board of the power or discration so delegated shall be read
and construed as i it were a relerence to the axercise by such commities. Any such detegation
may include autharity to aub-delegate all or any of the powers ar discretions delogated.

{C) The meetings and proceedings of any such commillee or sub-committes
consisting of two or more members shall be governed mutatis mutandis by the provisions of the
Articles reguiating the meetings and proceodings of the Board so tar as the same are not
Superseded by any regulations made by the Board. Any commiltee of sub-committee so formed
shall in the exercise of the powers or discrelions so delegated conform to any ragulations which
may lrom time to time be impased by the Board, Any such regulations may providae for the co
option 10 the committee or sub-commitlee of persons other than directors and for such co-opted
members 1o have veoting rights as members of tha committee or sub-commitiee.

{D) Any commiiltee or sub-committoe may be called a "board" or "council™ or any
other name as the Board may determine.



